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. UNITED STATES. OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION | OME Number- 3235-0076 :
Washington, D.C. 20549 Expires: )
’ Estimated average burden |-
\ FORM D | : hours perresponse. ...... 16.00
NOTICE OF SALE OF SECURITIES PMSEC USE ON'-YM&
] R PURSUANT TO REGULATION D, " |
“ o T ‘ SECTION 4(6), AND/OR ' DATE RECEIVED
I UNIFORM LIMITED OFFERING EXEMPTION | |

Namc of Offering (|| check if this is an amendment and name has changcd and 1ndlcatc change.}
Orzo Kitchen & Wina Bar, Inc. - $140,000 Units, each $10,000 Unit comprised of one $8,000 Promissory Note and 2 shares C

Fllmg Under (Check box(es) that apply):  [7] Rule 504 [T Rule 505 m Rule 506 [[] Section 4(6) ] ULOE
Typc of Filing;  {7] New Filing [7] Amendment » W
| : & Recg, .,

. 2
! ! 3, . NA
| A. BASIC IDENTIFICATION DATA i oy TRIONGR
l Enter the information requested about the issuer /’ : . \ U[‘ T A %
Name of Issuer ([} check if this is an amendment and name has chmé:d, and indicate change.) z L 20
| s ! B
Orzp Kitchen & Wine Bar, Inc.. . / .
Add'rcss of Executive Offices (N/ufnbcr and Street, City, Statc, Zip Code) ephonc Nu ode)
316 Brentwood Rocid, Charlottesville, Virginia 22901
Address of Principal Business Operations e (Numbcr a.mt‘Schcl City,|State, Zip Code) | Telcphonc Numb ([ dmg Arca Code)
if dlﬂ'crcm from Executive Offices

Bncf Description of Business
Reslaurant operation

! ' PROCESCEN

Type of Business Orgznization ! hadbabed ] oy
[#7] corporation [ timited partnership, already formed [] other (please specify):
: [0 business trust [] limited partnership, to be formcd i NOV ﬂ 2 2008
- ’ - . : Month Year o ’ [ : .
Actllla] of Estimated Date 6f Incorporation or Organization: ‘[[°[3] [ 8 - [4Acmal, D Estimated . r,HOMSON
Junsdlctmn of Incorporation or Organization: (Enter two-letter U.S. Postal Service: abbrcvnatmn for State: 'INANC,AL
CN for Canada; FN for other f(-rclgn jurisdiction) . A
GENERAL INSTRUCTIONS I . ;
i

Federal:
th'? Must File: All issuers making an offering of securitics in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C.
77d[6)

lWren To File: A notizc must be filed no later than 15 days after the first sale of securities in the nffcrmg A notice is deemed filed with the U.S. Securities
and\Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail l? that address.

Whlre To File: U.S, Securities and Exchange Commission, 450 Fifih Street, NW_, Washington D.C. 20549,

Copies Required: Fiv: (5) copics of this notice must be filed with'the SEC, one of wh|ch must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or prinied signatures,

Informarwn Reguired: A new filing must contain all information requested. Amcndmcnts need only report the name of the issuer and offering, any changes
thcrcto. the information requested in Part C, and any matcrial changes from the information previousty supplicd in Parts A and B. Part E and the Appendix need
not be filed with the SEC. l

Filing Fee: There is no federal filing fee.

Stajle: .

This notice shall be used to indicate reliance on the Uniform Limited Offering Excm;ition (ULQE) for sates of securities in thosc states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales
are to be, or have becn made. If a state requires the payment ofa fee as a prccondmon to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in aucordarllcc with state law. The Appendix to the notice constitutes a part of

this notice and must be completed. o .

. A'ITENTION
Fallure to file notice in the apprnpriate states will not result In a loss n! the federal exemption. Conversely, failure to tile the
apprnprlale iedl-ral notice will not result in a loss of an avaitableé state exemptmn unless such exemplion is predictated on the
l{lhng of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02). requirad to respond unless the form displays a cumsntly valid OMB control number. . 1of9
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‘Enter the information rcqucsled for the foilowing:

»  Each promoter of the issuer, if the issuer has been organized within the past fi l" ve years;
e  Each beneficial owner having the power to votc or dispose, or direct the vote or disposition of, 10% or more of & class of cquity securities of the issuer.

11
|
ll. Each executive officer and director of corporatc issuers and of cerporate gcncr|a] and managing partners of partnership issucrs; and
I. Each general and managing partaer of partnership issuers. ' :
1 1
Check Box(es) that Apply: 7} Promoter [ Beneficial Owner Executive Officer 7] Dircctor [] General and/or
| | Managing Partner

Full Name (Last name {itst, if individual) !
RouImeIiotes, Charles '

Business or Residence Address  (Number and Street, City, State, Zip Code) l
31ﬁlBrentwood Road, Charlattesville, Virginia 22901

' ‘

Check Box(ces) that Apply:  [#] Promoter Beneficial Owner Executive Officer  |/] Director [0 General and/or

I Managing Partner

Full Name (Last name first, if individual)
Woaten, Ken

Busir'}css or Residence Address  (Number and Street, City, State, Zip Code)
316 Brentwood Road, Charlottesville, Virginia 22901 i

Chcci: Box(es) that Apply:  [] Promoter  [] Beneficial Owner {] Exccutive Officer {7] Director [[] General and/os
' ' Managing Partner

Full Name (Last name first, if individual) .

Business or Residence Address  (Number and Street, City, State, Zip Code) ,

Check Box(es) that Apply: {] Promoter (] Bencficial Owner O Exccotive Officer  [[] Director [J General andfor
' Managing Partner

L
|

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Managing Partner

I
1

Check Box(cs) that Apply: {T] Promoter [] Beneficia) Owner [:| Exccutiv'le Officer [ ] Director [L] General andfor
1
Full Name (Last name first, if individual) H
1

t
Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: {] Promoter [J Beneficial Owner d Executiv? Officer  [] Director [] General and/or
Managing Partncr
1 t
Full I}lamc {Last name first, if individual) ' l

| a

Business or Residence Address  (Number and Street, City, State, Zip Code)

Checlll: Box(es) that Apply. D Promoter [ Beneficia) Owner [] Executive Officer (] Director ] Gcncrai.andlor
‘l Managing Parther

Full Name (Last name first, if individual) ’ )

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copics of this shect, as necessary)
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1. |Has the issuer snld, or does the issuer intend to sell, to non-accredited investors in this offering? e B il

Answer also in Appendix, Column 2, if filing under ULOE.

2. |What is the minimum invesiment that will be accepted from any individual? ... i 3 10,000.00
_ Yes No
3. ;Docs the offering permit joint ownership of a single UBIY ..ol eraeete sttt

4. ‘Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
lcommlssmn or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.

1fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state

or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

Ia broker or dealer, you may set forth the information for that broker or dca]cr only.

Full-Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated 3roker or Dealer

Statc‘ls in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAIES) .ocimmmiiemnesisrneer et st s s

l ; [ All States
,
M (s}
| .
Full Name (Last name first, if individual)
i
Business or Residence Address (Number and Street, City, State, Zip Code) ‘
| I
1 i
Name of Associated Wroker or Dealer :
]
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers : ;
|(Chcck “ Al States” or check individual States) ..o ; .............. . wee ] Al States
l
(i)
il
[RT] Tl
1 |
L
Full Flamc (Last nam: first, if individual) ‘ '
3
Business or Residence Address (Number and Street, City, State, Zip Code) !
Name of Associated Broker or Dealer
|
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All Statzs” or check individual States) i, ettt a e et aenen e b et e e 1 All States
' 1
[Hr}
(iN] [ME] M1} [MS]
(NH]

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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"C%OFFERING PRICEF NUMBE OF INVESTOR :
A AR RS s R P e vs.w\w*-m B i o BT

i S it

Enler the aggrcgalc offering pncc of securities included in this offering and tlhe total amount already
sold Enter “0” il the answer is “none” or “zero.” If the transaction is an exchange offering, check
thls box [ ] and indicate in the columns below the amounts of the securities offered for cxcha.ngc and

alrcady exchanged. |

TOOERY +oveveeeeeeececctiserestrssesmrrraasseesensras remtranss sasessansd seabRSEFETERRRR LS SaTansensms e s e ae b 4O ARE L A bRE e Esan s mn e nn e nmnn ey

$ 140,000.00

! Aggregate Amount Already

Type of Security . Offering Price Sold

Debt ... Promissory Notes | et s 11200000 ¢ 112.000.00
Equity .... Stock etrmeeoeesaane ARt b SAL A RA SRR en e R ; ..... .. §_28,000.00 §_28,000.00

Common {T] Preferred

Convertible Securities (including Warranis) .........c.oeeerenes S— NI, | [

PArtnership HHETESIS ...cov.vcccuremeiroreemssessaesssss et st ssnssssssaracsasecnes ceversbaree ‘ 5 $

Other (Specify P . : .......... e $ $

s 140,000.00

Answer also in Appendix, Column 3, if filing under ULOE,

!:.nlcr the number of accredited and non-accredited investors who have purchascd securities in this
offermg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccnrat:es and the agg:egatc Iclollar amount of their
purchascs on the-total lines. Enter “0” if answer is “none” or “zero.”

Number
' . Invesiors

ACCTEAILEA TrIVESTOTS oot rsieristecmssees s ssnassaar s saseseeonass s omes AL LRI E R RS RE SR Easm e mes s b s LAt AR e s pEa AR e 20

Aggregatc
Dollar Amount
of Purchases

§ 60,000.00

Non-accredited Investors ........ reeetretrerraseasasear e b basaneass . Creisresaresssrrsnanransesse enrenriae ]

¢ 85,000.00

§_140,000.00

Total (for filings under Rule S04 0nlY} ..cooouevesvroverrescmmeemsonseseslosersssomnemssessssssersineeens 1

} |
Answer also in Appendix, Column 4, if filing under ULOE.

];f this ﬁlmg is for an offering under Rule 504 or 505, enter the information rcqucstcd for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Question 1,

Type of

Type of Offering | Security

Dollar Amount
Sold

I

RULE 505 - vr o eeoee e eee e eee et ereeem s eeeees eeeeeeee o eeeeam an s s sesnsrssnerss
|

1) 121 N P T

RULE 508 .o oreieeeeeeeeeeeeeee e eeeeeseeeeeeeessessosnnsan sam snn enesasbanees 1

) U PO TP PSPPI SR S RO

- 0.00

a. Furnish a statement of all expenses in connection with the issuance s‘md distribution of the
sccurltlcs in this offering. Exclude amounts relating solely to organization expenses of the insurer.
Thc information raay be given as subject te future contingencies. If the amount of an expenditure is
not known, furnich an estimate and check the box to the left of the estlmatc

TTANSEEr AZEME'S FEES oottt rsaes s s bat 4t S0 b 4B LS a1 e

|

Printing and Engraving Costs .........cooureemseeeeenes " . avvrretatsbes et Ab L R et s s
Legal FEes .. cnrscnrercesens . esveeeeesremarinsesren
Accounting Fees [T ittt s e st b e anes

EDZINEETINE FEES wvvvviresrrerrmensiemeress s rasies e cesasss s besas st s maes s s s R S R s e

Salcs Commissions (specify finders’ fees separately)............. eereeer e e b e nnra bt
Other Expenses (identify) :
TOLAY ..o reeceeceesere s venenesetabeasmsaee s sbsnebat sErer s pesesasseatseme s e Attt s AR e e T Ao b R PR St oS e
; ;
1
4 0of &
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s 5,000.00

5,000.00
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SFFERING PRICEENUMB ”MFIiﬁsmns**nxr%ﬁﬁ%’ﬁﬁ USEO e“'i’ii’“‘m'W&’ SRk
AR A N SRS A it TRk A ﬁﬁ: éﬁ?ﬁ EI

i

b. Enter the difference between the agpregate offering price given in rcspons: to Part C — Question 1
and total cxpenses: furnished in response to Part C — Question 4.a. This dlﬁ'crcncc isthe adjustcd gross 135.000.00
pmcecds to the issuer.” ’

5. Indlcate below the amount of the adjusted gross proceed to the issuer used of,proposed to be used for
cach of the purposes shown. If the amount for any purposc is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must cqual the adjusted gross
procccds to the issuer set forth in response to Part C — Question 4.b abovc

Payments to
| Officers,
: Directors, & Payments 10
: Affiliates Others
t .
Salaries and FEES ..rvmrmsreesrmsssssiiinsiins ..[4$_10,00000 1§
|Purcha.se of real estate eeeeeveraseee s seenemseeemmseine s as

l!’urchasc, rental or leasing and installation of machinery I .
tlmd EQUIPMENT ... eeeiensecmremesenareens . eeesneenns et b s s
R 20,000.00

Construction or leasing of plant buildings and FAcilities i e s

Acqulsmon of other businesses (including the value of securities involved in this
oﬂ'cnng that may be used in exchange for the assets or securities of another
1ssucr pursuant 3 4 merger) .......... . veteaeseebresanparaenis s s

-Os Os

Fcpaymcm of indebtedness ...

}FJOrking CAPIEAL 1ere. ieiveresvereeensseemerorerimsionasarss s mssE s e 27 e be e R . - % s 105,000.00
%)lhcr (specify): ! s Os
1
| . | (18 0s
i
tColumn Totals : ¥ 10,000.00 @$ 125,000.00

5 135,000.00

“33‘},»*‘:?:3} E

|
Thei issuer has duly caused this notice to be signed by the undersigned duly authonzcd person. Ifthls notice is filed under Rule 505, the following
sngnature constitutes an undertaking by the issuer to furnish to the . Securities and Exchange Commission, upon written request of its staff,
the |1'|1fonnauon furnished by the issuer to any non-accr&di /ad-\m.'j tp}) pursuant to paragraph (b)(2) of Rule 502.

Issue;r (Print or Type) ig i : Date

Orzr%n Kitchen & Wine Bar, Inc. tember 29, 2006

Nami: of Signer (Priot or Type) Title of Signer (Print or Typc)L %J &GLKA
Chaﬁles Roumeliotes President H Y\

ATTENTION

Intentlonal misstatements or omlissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

v
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